NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY 
REMOVE  OR  STRIKE  ANY  OR  ALL  OF  THE  FOLLOWING  INFORMATION  FROM  ANY 
INSTRUMENT  THAT  TRANSFERS  AN  INTEREST  IN  REAL  PROPERTY  BEFORE  IT  IS  FILED 
FOR  RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 
DRIVER'S  LICENSE  NUMBER. 

Producers  U  (4-fl!>)  —  Paid  Up 
Willi  6'I0  Acres  Pooling  Provision 

STANDARD  LEASE  V.Q   .  


UP 


THIS  LEASE  AGREEMENT  is  mada  1Mb  ■<  L  '  day  of  -J  ^  /J  -  2000,  by  and  between 
'A**?-?  V  ^       '■'<-■  a,.-    M    f.l'  *  d  ft  i'gf     ^  ^..--.-r  ,  ,  

whose  addresas  Is     3-  <j  (,■  Sfa  ri~t  A      ■  s     L  V  / ?,  y  -/'      /'!/./  I   ^ /■      ~~/ e'  Y  &    c\  /I  &    as  Lessor, 


wiiuihj  ouuio«»  ia  n    t  ■    7-  -J        i  t~r  /  <         -.  Iff       r       ^-/V,  .//       t-     '  1--W     1     f    *>  {  +       -flu.  J      -yt-iL^S +-jt  ■ 

and,  PALE  PROPERTY  SERVICES,  L.L.C..  2100  floss  Avenue,  Suite  1BJ0  Dallas  Texas  7B2P1,  aa  Lessee.  All  pflnled  portions  of  this  lease  were  prepared  by  Die  parly 
hereinabove  named  as  Leasee,  bul  all  other  provisions  (including  the  completion  of  blank  apaces)  were  prepared  Jointly  by  Leaser  and  Lessee. 

1.  In  consideration  of  a  cash  bonus  In  hand  paid  and  the  covenants  herein  contained,  Lessor  hereby  grants,  leases  end  lets  exclusively  to  Leasee  lhe  following 
described  land,  hereinafter  called  leased  premises: 

ACRES  OF  J^AND,  MORE  OR  LESS,  BEING  LOT(S)  BLOCIt,__^  

OUT  OF  THE    /  5/-  ,.  4-/  ,v       J-  f-f  /,  jV<,?,  ADDITION,  AN  ADDITION  TO  THE  CITY  OF 

£r.-<-t  (TfTi W-f V  T~  /FARRAHT  CO  Utmrf TEXAS, "ACCORDING  TO  TI1AT  CERTAIN  PLAT  RECORDED 
IN  VOLUME   .3$y   S"'       .PAGE         fry  OF  THE  PLAT  RECORDS  OF  TARRANT  COUNTY,  TEXAS. 

In  Hie  County  of  Tarrant.  Stale  of  TEXAS,  containing  j  .  J  V-O  gross  acres,  more  or  less  (including  any  Interests  therein  which  Lessor  may  hereafter  acquire  by 
reversion,  prescription  or  otherwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas.  along  Willi  all  hydrocarbon  and  non  hydrocarbon 
substances  produced  In  association  therewith  (Including  geophysical/seismic  operations).  The  term  "gas"  as  used  herein  Includes  helium,  carbon  dioxide  and  other 
commercial  gases,  as  well  as  hydrocarbon  gases.  In  addition  to  the  above-described  leased  premises,  this  lease  also  covers  accretions  and  any  small  strips  or  parcels  of 
land  now  or  hereafter  owned  by  Lessor  which  are  contiguous  or  adjacent  lo  Hie  above-described  leased  premises,  and,  In  consideration  of  the  atoreman Honed  cash  bonus, 
Lessor  agrees  to  execute  at  Lesaee's  requesl  any  additional  or  supplemental  instruments  for  a  more  complete  or  accurate  description  of  the  land  so  covered.  For  the  purpose 
of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  he  deemed  correct,  whether  actually  more  or  less. 

2.  This  ieaae,  which  la  a  "paid-up"  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  lerm  of  Five  f5)yeara  from  Ihe  dale  hereof,  and  for  as  long  thereafter  as  oil 
or  gaa  or  olher  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled  therewith  or  this  lease  Is  otherwise  maintained  In 
effect  pursuant  to  the  provisions  hereof. 

3.  Royalties  on  dII,  gas  and  olher  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  aa  fallows:  (a)  For  oil  and  other  liquid  hydrocarbons 
separated  at  Lessee's  separator  facilities,  [he  royally  shall  be  Twenty-Five  (25%)  of  such  production,  lo  be  delivered  at  Lessee's  option  lo  Lessor  at  the  wellhead  or  lo 
Lessor's  credit  at  Ihe  oii  purchaser's  transportation  facllilies,  provided  lhat  Lessee  shall  have  Ihe  continuing  right  lo  purchase  such  production  al  Ihe  wellhead  market  price 
then  prevailing  in  Ihe  same  field  (or  If  there  is  no  such  price  then  prevailing  in  Ihe  same  field,  then  In  the  nearest  field  in  which  there  is  auch  a  prevailing  price)  for  production  of 
similar  grade  and  gravity;  (b)  for  gas  (including  casing  head  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  Twenty-Five  (25%)  of  the  proceeds 
realized  by  Lessee  from  the  sale  thereof,  less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance,  or  olher  excise  Laxas  and  the  costs  Incurred  by  Lessee  In 
delivering,  processing  or  olharwlse  marketing  such  gas  or  olher  subslancas,  provided  lhat  Lessee  shall  have  the  continuing  right  lo  purchase  such  production  at  the  prevailing 
wellhead  market  price  paid  for  production  of  similar  quality  in  lha  same  field  (or  if  there  is  no  auch  price  then  prevailing  In  the  same  field,  Ihen  In  the  nearest  field  In  which  there 
ia  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  an  the  same  or  nearest  preceding  dale  as  the  date  on  which  Lessee  commences  Its 
purchases  hereunder;  and  (c)  If  at  the  end  of  Lha  primary  term  or  any  lime  thereafter  one  or  more  wells  on  Uie  leased  premises  or  lands  pooled  Lherewilh  are  capable  of  ellher 
producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  or  auch  wells  are  waiting  on  hydraulic  fracture  stimulation,  hut  such  well  or  wells  are  ellher  shul- 
ln  or  production  there  from  Is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  In  paying  quantities  for  the  purpose  of  malnlainlng 
Lhls  lease.  If  for  a  period  of  BO  consecutive  days  such  wall  or  wells  are  shul-ln  or  prodirclion  Mere  from  Is  not  being  sold  by  Lessee,  Ihen  Leasee  shall  pay  sJiuI-ln  royalty  of 
one  dollar  per  acre  Ihen  covered  by  this  lease,  such  payment  lo  tie  made  to  Lessor  or  lo  Lessor's  credit  In  Lne  depository  designaied  below,  on  or  before  Lha  end  of  said  90- 
day  period  and  Lhereafler  on  or  before  each  anniversary  of  the  end  of  said  go-day  period  while  Ihe  well  or  wells  are  shuUn  or  production  there  from  Is  not  being  sold  by 
Lessee;  provided  thai  if  Lhls  lease  Is  otherwise  being  maintained  by  operations,  or  If  production  Is  being  sold  by  Lessee  from  anoLher  well  or  wells  on  the  leased  premises  or 
lands  pooled  Lherewilh,  no  shul-ln  royally  shall  be  due  until  Ihe  end  of  Uie  00-day  period  next  following  cessation  of  such  operations  or  production.  Lessee's  failure  to  properly 
pay  stmHn  royalty  sfiali  render  Lessee  liable  for  Ihe  amount  due,  but  shall  not  operate  to  terminate  (his  lease. 

'I.  All  shul-ln  royally  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  Lo  Lessor's  credit  In  at  lessor's  address  qbovo  or  Kb  successors,  which  shall 
be  Lessor's  depository  agent  for  recelvlnrj  paymenls  regardless  of  changes  In  the  ownership  of  said  land.  All  payments  or  lenders  may  lie  mad©  In  currency,  or  by  check  or  by 
drall  and  auch  payments  or  lenders  lo  Lessor  or  Lo  Lhe  depository  by  deposit  In  the  US  Malls  in  a  slamped  envelope  addressed  lo  the  depository  or  lo  ihe  Lessor  at  the  last 
addresa  known  Lo  Lessee  shall  conslllute  proper  payment.  If  the  depository  should  liquidate  or  be  succeeded  by  anolher  institution,  or  for  any  reason  fall  or  refuse  to  accept 
payment  hereunder,  Leaaor  shall,  at  Lessee'a  request,  deliver  lo  Lessee  a  proper  recordable  instrument  naming  another  institution  as  depository  agent  Lo  receive  payments. 

fj.  Except  as  provided  far  In  Paragraph  3.  above,  if  Lessee  drills  a  well  which  Is  Incapable  of  producing  In  paying  quantities,  (hereinafter  called  "dry  hole")  on  lhe  leased 
premises  or  lands  pooled  lherewilh,  or  If  all  production  (whether  or  nol  In  paying  quantities)  permanently  ceases  from  any  cause,  Including  a  revision  of  unit  boundaries 
pursuant  lo  lhe  provisions  of  Paragraph  0  or  lhe  action  of  any  governmental  authority,  then  In  the  event  this  lease  Is  not  otherwise  being  rnolnLalned  in  forcB  it  shall 
nevertheless  remain  (n  force  If  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional  well  or  for  otherwise  obtaining  or  restoring  production 
on  the  leased  premises  or  lands  pooled  therewith  within  90  daya  afler  completion  of  operations  on  such  dry  hole  or  within  Qu  days  afler  such  cessation  of  all  production.  If  at 
Uie  end  of  Uie  primary  iemi,  or  al  any  lima  thereafter,  thla  lease  is  nol  otherwise  being  maintained  In  force  hut  Lessee  Is  ihen  engaged  In  drilling,  reworMriQ  or  any  olher 
operations  reasonably  calculated  to  obtain  or  realore  production  therefrom,  lliia  lease  shall  remain  In  force  so  long  as  any  one  or  more  of  such  operations  are  proseculed  Willi 
no  cessation  of  more  than  00  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  olher  substances  covered  hereby,  as  long  lhereafler  as 
there  ia  production  In  paying  quantities  from  lhe  leased  premises  or  lands  pooled  lherewilh.  After  completion  of  a  wall  capable  of  producing  111  paying  quantities  hereunder, 
Lessee  shall  drill  such  additional  wells  on  the  leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  lhe  same  or  similar  circumstances 
to  (a)  develop  the  leased  premises  aa  to  formations  then  capable  of  producing  In  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith,  or  (b)  to  protect  the 
leased  premises  Irom  uncompensated  drainage  by  any  well  or  wells  localed  on  olher  lands  nol  pooled  therewith.  There  shall  be  no  covenant  lo  drill  exploratory  wells  or  any 
scftlillonal  wells  except  as  expressty  provided  herein. 

Q.  Lessee  shall  have  Lhe  right  but  nol  lhe  obligation  lo  pool  all  or  any  part  of  the  leased  premises  or  Interest  therein  with  any  olher  lands  or  Interests,  as  to  any  Dr  all 
depths  or  zones,  and  aa  lo  any  or  all  substances  covered  by  lhls  lease,  sillier  before  or  after  Die  commencement  of  production,  whenever  Leasee  deems  IL  necessary  or 
proper  lo  do  ao  In  order  to  prudently  develop  or  operale  Lhe  leased  premises,  whether  Dr  not  similar  pooling  authority  exists  wltii  respect  to  such  other  lands  or  interests.  The 
unit  formed  by  such  pooling  for  an  oil  well  which  Is  not  a  horizontal  completion  shall  not  exceed  ao  acres  plus  a  maximum  acreage  lolerance  of  10%,  and  for  a  gas  well  or  a 
horizontal  completion  shall  not  exceed  B'lO  acres  plus  a  maximum  acreage  lolerance  of  10%;  provided  thai  a  larger  unit  may  be  formed  for  an  oil  wall  or  gaa  well  or  horizontal 
completion  lo  conform  to  any  wall  spacing  or  density  pattern  lhat  may  be  prescribed  or  permitted  by  any  governmental  authority  having  Jurisdiction  lo  do  so.  For  the  purpose 
of  the  foregoing,  the  terms  "oil  well"  and  "gas  well*  shall  have  the  meanings  prescribed  by  applicable  law  or  tile  appropriate  governmental  authority,  or,  if  no  definition  is  so 
prescribed,  "oil  well"  means  a  weil  with  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feel  per  barrel  and  "gas  well"  means  a  well  with  an  initial  gas-oil  ratio  of  100,000  cubic 
feet  or  more  per  barrel,  based  on  24 -hour  production  Jest  conducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  or  equivalent  lesling 
equipment;  and  lha  lerm  "horizontal  completion"  means  an  oil  well  in  which  lhe  horizontal  component  of  Uie  gross  completion  interval  in  facilities  or  equivalent  lesling 
equipment;  and  the  term  "horizontal  completion"  means  an  oil  well  In  which  Lhe  horizontal  component  of  Lhe  gross  completion  Interval  In  the  reservoir  exceeds  the  vertical 
component  tlieredf.  In  exercising  Its  pooling  rights  hereunder,  Lessee  shall  file  of  record  a  written  declaration  describing  tile  unit  and  stating  lha  effective  date  of  pooling. 
Production,  drilling  or  reworking  operations  anywhere  on  a  unit  which  includes  all  or  any  part  of  the  leased  premises  shall  be  treated  a3  If  II  were  production,  drilling  or 
reworking  operations  on  the  leased  premises,  except  lhat  lhe  produclion  on  which  Lessor's  royally  is  calculated  shall  be  that  proportion  of  the  lotal  unit  production  which  the 
nol  acreage  covered  by  Lhls  lease  and  included  In  ihe  unit  bears  lo  Lhe  total 'gross  acreage  In  the  unit,  but  only  Lo  the  extant  such  proportion  of  unit  production  is  sold  by 
Lessee.  Pooling  In  one  or  more  Instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  Uie  recurring  right  but  not  the  obligation  to  revise  any 
unit  formed  hereunder  by  expansion  or  contraction  or  both,  ellher  before  or  afler  commencement  of  production,  In  order  lo  conform  to  lhe  well  spacing  or  density  pattern 
prescribed  or  permitted  by  the  governmental  authority  having  Jurisdiction,  or  Lo  conform  to  any  productive  acreage  determination  made  by  such  governmental  authority.  In 
making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  describing  Lhe  revised  unit  and  sLating  the  effective  date  of  revision.  To  the  extent  any  portion  of  the 
leased  premises  Is  Included  in  or  excluded  from  the  unit  by  virtue  of  such  revision,  Lhe  proporiian  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter 
be  adjusted  accordingly.  In  the  absence  of  production  In  paying  quantities  Irom  a  unit,  or  upon  permanent  cessation  thereof,  Lessee  may  terminate  Ihe  unit  by  filing  of  record 
a  written  declaration  describing  lhe  unit  and  stating  Lhe  dale  of  Lennination.  Pooling  hereunder  shall  not  conslllute  a  cross-conveyance  of  interests. 

7.  If  Lessor  owns  leas  than  the  full  mineral  estate  in  all  or  any  part  of  [he  leased  premises,  the  royalties  and  sliut-ln  royalties  payable  hereunder  far  any  well  on  any  pari 
of  the  leased  premises  or  lands  pooled  therewith  shall  be  reduced  to  Ihe  proportion  lhat  Lessor's  Interest  in  such  part  of  the  leased  premises  bears  to  Lhe  full  mineral  estaLe  in 
auch  part  of  the  leased  premises. 


Q.  The  interest  of  either  Lessor  or  LBss.ee  hereunder  may  be  assigned,  devised  or  otherwise  transferred  In  whole  or  In  pari,  by  area  and/or  by  depth  or  zone,  and  iha 
rights  and  obligations  of  (he  partleB  hereunder  shall  extend  to  [heir  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns.  No  change  In  Lessor's 
ownership  shall  have  Ihe  effect  of  reducing  the  rJuhls  or  enlarging  Ihfi  oblJgaJJons  of  Lessee  hereunder,  and  no  change  In  ownership  shall  be  binding  on  Lessee  until  00  days 
after  Lessee  hen  been  furnished  the  original  or  carllllad  or  duly  aulhen Healed  copies  of  the  documents  establishing  such  change  of  ownership  to  the  satisfaction  of  Lessee  or 
until  Lessor  has  satisfied  Ihe  notification  requirements  contained  In  Lessee's  usual  form  of  division  order,  in  the  event  of  (fie  death  of  any  parson  enlilled  lo  shut-in  royallles 
hereunder,  Lessee  may  pay  or  lender  audi  shul-ln  royalties  lo  ihe  credit  of  decedent  or  decedent's  estate  In  the  depository  designated  above.  If  at  any  lime  two  or  more 
persons  are  enlilled  lo  shul-ln  royalties  hereunder,  Leasee  may  pay  or  lander  such  shut-in  royallles  lo  such  persons  or  to  their  credit  In  the  depository,  either  Jointly  of 
separately  in  proportion  lo  Ihe  interest  which  each  owns.  If  Lessee  transfers  its  Interest  hereunder  In  whole  or  In  part  Lessee  shall  be  relieved  of  ail  obligations  thereafter 
arising  with  respect  lo  the  transferred  Interest,  and  failure  of  ihe  lianafarea  lo  satisfy  such  obligalJons  with  rasped  lo  Ihe  transferred  Interest  shall  nol  affect  the  rights  of 
Lessee  with  respect  to  any  interest  not  so  transferred,  if  Lessee  transfers  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this  lease,  the  obligation  to 
pay  or  lender  ahul-ln  royallles  hereunder  shall  be  divided  belwBen  Lessee  and  Ihe  transferee  In  proportion  lo  the  net  acreage  Interest  In  this  lease  then  held  by  each. 

0.  Lessee  may,  a!  any  lime  and  from  lime  to  lime,  deliver  to  Lessor  or  file  of  record  a  written  release  of  Ihls  lease  as  lo  a  full  or  undivided  Interest  In  all  or  any  portion  of 
the  area  covered  by  tills  lease  or  any  depths  or  zones  there  under,  and  shall  thereupon  be  relieved  af  all  obligations  thereafter  arising  with  respacl  lo  Ihe  InlerasI  so  released. 
If  Lessee  releases  all  or  an  undivided  Interest  In  less  than  all  of  the  area  covered  hereby,  Lessee's  obligation  lo  pay  or  tender  shut-in  royallles  shall  he  proportionately  reduced 
In  accordance  with  (he  net  acreage  Interest  retained  hereunder. 

10.  In  exploring  for,  developing  producing  and  marketing  oil,  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  unitized  herewith,  In 
primary  and/or  enhanced  recovery,  Lessee  shall  have  the  right  of  Ingress  and  egress  along  with  Ihe  right  to  conduct  such  operations  on  the  leased  premises  as  may  be 
reasonably  necessary  for  such  purposes,  including  bu(  not  limited  lo  geophysical  operations,  Iha  drilling  of  wells,  and  Hie  construction  and  use  of  roads,  canals,  pipelines, 
tanks,  water  wellB,  disposal  wells.  Injection  wells,  pits,  eleclrlc  and  telephone  llneB,  power  stations,  and  other  facilities  deemed  necessary  by  Lessee  lo  discover,  produce, 
store,  treal  and/or  transport  production.  Lessee  may  use  in  such  operations,  free  of  cost,  any  oil,  gas,  walar  and/or  olher  substances  produced  on  the  leased  premises, 
except  water  from  Lessor's  wells  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  the  leased  premises  or  lands  pooled  Iherewilh,  (he  ancillary  rights  granted 
herein  shall  apply  (a)  to  Ihe  entire  leased  premises  described  In  Paragraph  1  above,  notwithstanding  any  partial  release  or  other  partial  termination  of  this  lease;  and  (b)  to  any 
oilier  lands  In  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in  the  vicinity  of  the  leased  premises  or  lands  pooled  Iherewilh.  When  requested  by  Lessor  in 
writing,  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depth  on  cultivated  lands.  No  well  shall  be  iocaled  less  than  200  feel  from  any  house  or  barn  now  on  the  leased 
premises  or  other  lands  used  by  Lessee  hereunder,  without  Lessor's  consent,  and  Lessee  shall  pay  for  damage  caused  by  ils  operations  lo  buildings  and  other  improvements 
now  on  Ihe  leased  premises  or  such  other  lands,  and  Lo  commercial  Umber  and  growing  crops  thereon.  Lessee  shall  have  the  right  at  any  lime  to  remove  its  fixtures, 
equipment  and  materials,  Including  well  casing,  from  the  leased  premises  or  such  olher  lands  during  Ihe  term  of  this  lease  or  within  a  reasonable  time  thereafter. 

11.  Lessee's  obligations  under  ihls  lease,  whether  express  or  Implied,  shall  be  subject  lo  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority 
having  Jurisdiction  Including  restrictions  on  the  drilling  and  production  of  wells,  and  Ihe  price  of  oil,  gas,  and  other  subslances  covered  hereby,  When  drilling,  reworking, 
production  or  olher  operations  are  prevented  or  delayed  hy  such  laws,  rules,  regulations  or  orders,  or  by  Inability  lo  oblaln  necessary  permits,  equipment,  services,  material, 
water,  eleclrlclly,  fuel,  access  or  easements,,  or  by  Tire,  flood,  adverse  weather  conditions,  war,  sabolags.  rebellion,  Insurrection,  dot,  strike  or  labor  disputes,  or  by  Inability  lo 
oblaln  a  satisfactory  market  for  production  or  [allure  of  purchasers  or  carriers  to  lake  or  transport  such  production,  or  by  any  olher  cause  not  reasonably  within  Lessee's 
control,  this  lease  shall  not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  lerm  hereof. 
Lessea  shall  nol  be  liable  for  breach  of  any  express  or  Implied  covenants  of  this  lease  when  drilling,  production  or  olher  operallona  are  so  prevented,  delayed  or  Interrupted. 

12.  In  the  event  that  Lessor,  during  Ihe  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  parly  offering  to  purchase  from 
Lessor  a  lease  covering  any  or  all  of  the  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  described  herein,  with  the  lease  becoming  effective  upon 
expiration  of  this  lease,  Lessor  hereby  agrees  lo  notify  Lessee  In  willing  of  said  offer  Immediately,  Including  In  Hie  nollce  the  name  and  address  of  Ihe  offeror,  the  price  offered 
and  all  olher  perllnent  terms  and  conditions  of  the  offer.  Lessee,  for  a  period  oF  fifteen  days  after  receipt  of  Ihe  notice,  shall  have  Lha  prtor  arid  preferred  right  and  option  lo 
purchase  the  lease  or  pari  thereof  or  internal  therein,  covered  by  ihe  offer  al  Hie  price  and  according  to  the  terms  and  conditions  specified  In  the  offer. 

13.  No  Jlllgallon  shall  be  inHlatec!  by  Lessor  will]  respect  to  any  breach  or  default  hy  Lessee  hereunder,  for  a  period  of  al  least  BfJ  days  after  Lessor  has  given  Lessee 
written  notice  fully  describing  the  breach  or  defaull,  and  then  only  if  Lessee  fails  to  remedy  the  breach  or  default,  within  such  period.  In  the  event  Ihe  mailer  Is  litigated  and 
there  Is  a  final  Judicial  determination  that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  In  pari  unless  Lessee  Is  given  a  reasonable 
time  after  said  Judicial  determination  to  remedy  lha  breach  or  default  and  Lessee  falls  to  do  so. 

14.  For  the  same  consideration  recited  above,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well  bora 
easement  under  and  through  the  leased  premises  lor  ihe  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  Ihe  surface  locations  of  which  are 
situated  on  other  tracts  of  land  and  which  are  not  Intended  to  develop  the  leased  premises  or  lands  pooled  (herewith  and  from  which  Lessor  shall  have  no  right  (a  royalty  or 
oilier  benefit.  Such  subsurface  well  bore  easements  shall  run  wllh  Ihe  land  and  survive  any  lermJnallon  of  Ihls  lease. 

15.  Lessor  hereby  warrants  and  agrees  to  defend  Lille  conveyed  lo  Lessee  hereunder,  and  agrees  that  Lessee  al  Leasee's  option  may  pey  and  discharge  any  taxes, 
mortgages  or  liens  existing,  levied  or  assessed  on  or  against  the  leased  premises,  if  Lessee  exercises  such  option,  Lessee  shall  be  subrogated  to  the  rights  of  Ihe  parly  lo 
whom  payment  is  made,  and,  in  addition  lo  ils  olher  rights,  may  reimburse  JlselJ  out  of  any  royallles  or  shu!-n  royallles  otherwise  payable  to  Lessor  hereunder.  In  Ihe  event 
Lessee  is  made  aware  of  any  claim  Inconsistent  with  Lessor's  title,  Lessee  may  suspend  the  payment  of  royallles  and  shul-ln  royallles  hereunder,  without  Interest,  until 
Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved. 

1Q.  Notwithstanding  anything  contained  Id  the  conlrary  In  this  lease,  Lessee  shall  not  have  any  rights  to  use  ihe  surface  of  lha  leased  premises  for  drilling  or  other 
operations. 

17.  This  lease  may  be  executed  In  counterparts,  each  of  which  is  deemed  an  original  and  all  of  which  only  constitute  one  original. 
DISCLAIMER  OF  REPRESENTATIONS;  Lessor  acknowledges  that  oil  and  gas  lease  payments,  In  the  form  of  rental,  bonus  and  royalty,  are  market  sensitive  and 
may  vary  depending  on  multiple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms 
are  final  and  that  Lessor  entered  Into  this  lease  without  duress  or  undue  Influence.  Lessor  recognizes  that  lease  values  could  go  up  or  down  depending  on  market 
conditions,  LeaBor  acknowledges  that  no  representations  or  assurances  were  made  in  the  negotiation  of  this  tease  Iliac  Lessor  would  get  Ilia  highest  price  or 
different  terms  depending  on  future  market  conditions.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  of  this  transaction  based  upon  any  differing  terms 
which  Lessee  has  or  may  negotiate  with  any  other  lessors/oil  and  gas  owners, 

IN  WITNESS  WHEREOF,  this  lease  Is  executed  to  pa  effective  as  of  Ihe  date  first  written  above,  but  upon  execution  shall  be  binding  on  Ihe  signatory  and  Hie  signatory's 
heirs,  devisees,  executors,  administrators,  successors  and  assigns,  whelher  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


LESSOR  (WHETHER  ONE  QR  MORE) 


By: 


STATE  OF  Texas 
COUNTY  OF  Tan-ant 

This  instrument  was  acknowiadged  before  me  on  the  -2^0  day 


ACKNOWLEDGMENT 


of  J 


c  j^^20QQ,  by: 


''/iniii1- 


JOE  N.  scon 

Notary  Public,  State  of  Texas 
My  Commission  Expires 
Fobru«rv  ,?4,  2010 


Nolary  Public,  siale  ef  T6X3S 
Notary's  name  (printed): 
Notary's  commission  expires: 


STATE  OF  Texas 
COUNTY  OFTarMl 

This  instrument  was  acknowledged  bofore  me  on  the  day  of  ,  2008,  by: 


Notary  Public,  Stale  of  T6X3S 
Notary's  name  (printed): 
Nolarv's  commission  expires: 


DALE  RESOURCES 

3000  ALTA  MESA  BLVD,  STE  300 

FT  WORTH  TX  76133 

Submitter:  DALE  RESOURCES  LLC 


SUZANNE  HENDERSON 
TARRANT  COUNTY  CLERK 
TARRANT  COUNTY  COURTHOUSE 
100  WEST  WEATHERFORD 
FORT  WORTH,  TX  76196-0401 

DO  NOT  DESTROY 
WARNING  -  THIS  IS  PART  OF  THE  OFFICIAL  RECORD. 


$20.00 


D208282722 


ANY  PROVISION  WHICH  RESTRICTS  THE  SALE,  RENTAL  OR  USE 
OF  THE  DESCRIBED  REAL  PROPERTY  BECAUSE  OF  COLOR  OR 
RACE  IS  INVALID  AND  UNENFORCEABLE  UNDER  FEDERAL  LAW. 
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